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BellSouth Telecommunications, inc.
333 Commerce Street

Suite 2101

Nashville, TN 37201-3300

guy.hicks@bellsouth.com

VIA HAND DELIVERY

Hon. Pat Miller, Chairman
Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, TN 37238
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o <Guya.Hicks
General Counsel

RA D500 TT nane
May 6, 2008.A. DOCIIT i 616 214 6301
Fax 615 214 7406

Re: Petition of BSLD to Amend its Certificate of Public Convenience and
Necessity to Provide Facilities-Based Interexchange Services in the State

of Tennessee _
Docket No.

AS=0/87

Dear Chairman Miller:;

Enclosed are the original and fourteen copies of BellSouth Long Distance, Inc.’s
Petition to Amend its Certificate of Public Convenience and Necessity to Provide
Facilities-Based Interexchange Services in the State of Tennessee.

GMH:ch

truly yours,

Guy M. Hicks -
on behalf of BellSouth Long Distance, Inc.



BEFORE THE TENNESSEE REGULATORY AUTHORITY
Nashville, Tennessee

In the matter of

Petition of BellSouth Long Distance, Inc. to )

Amend Its Certificate of Public Convenience )

and Necessity to Provide Facilities-Based ) Docket No.
)

Interexchange Services in the State of Tennessee

PETITION OF BELLSOUTH LONG DISTANCE, INC. TO AMEND ITS
CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY TO PROVIDE
FACILITIES-BASED INTEREXCHANGE SERVICE

BellSouth Long Distance, Inc., pursuant to Tenn. Code Ann. §65-4-201 and
Tennessee Regulatory Authority (the “Authority”) Rule 1220-4-2-.57 hereby submits this
Petition seeking to amend its Certificate of Public Convenience and Necessity (CCN) to
provide facilities based interexchange services.

In its Orders dated May 4, 1999 in Docket 97-01404 and January 28, 2003, in
Docket 02-01169, the Authority found that BellSouth Long Distance, Inc. satisfied the
managerial, financial and technical requirements set forth in Tenn. Code Ann. § 65-4-201
(c) and that BellSouth Long Distance, Inc. had filed an acceptable Small and Minority-
Owned Telecommunication Business Participation Plan pursuant to Tenn. Code Ann. §
65-5-212. Based on its review of the Company’s Application and subsequent request to
modify BellSouth Long Distance, Inc.’s Certificate of Public Convenience and Necessity,
the Authority granted the Company a CNN to provide interexchange toll services as set
forth in Section 271 (g) of the Telecommunications Act of 1996 on a resale basis.

By this petition, BellSouth Long Distance, Inc. seeks to amend its CCN to allow it
to provide facilities based operator and interexchange toll services in Tennessee. The
Authority’s approval of this Application will permit BellSouth Long Distance, Inc. to
continue to provide its customers in Tennessee with the same high quality of service they
receive today.

In support of its Application, BellSouth Long Distance, Inc. is providing the
following information:

1. The full name and address of the Applicant is:

BellSouth Long Distance, Inc.

400 Perimeter Center Terrace, Suite 400
Atlanta, Georgia 30346

Telephone: (770) 352-3000
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2.

4,

5.

Pleadings, notices, orders, and other correspondence and communications

regarding this Petition and any proceeding held thereon should be

addressed to the undersigned counsel, as well as to:

Mario L. Soto

President

400 Perimeter Center Terrace, Suite 400
Atlanta, Georgia 30346

(678) 443-3937 (phone)

(678) 443-3470 (fax)

mario.soto @bellsouth.com (e-mail)

Contact name and address at the Company is:

Mary Jean Dennis

Director-Business Implementation & Compliance
400 Perimeter Center Terrace, Suite 350

Atlanta, Georgia 30346

(770) 352-3077 (phone)

(678) 443-3470 (fax)

mary.dennis @bellsouth.com (e-mail)

Corporate information

BellSouth Long Distance, Inc. was incorporated in the state of
Delaware on March 13, 1996. A copy of BellSouth Long
Distance, Inc.’s Articles of Incorporation and amendments thereto
are provided in Exhibit A. A copy of BellSouth Long Distance
Inc.’s authority to transact business in the State of Tennessee is
provided in Exhibit B. The names and addresses of the principal
corporate officers are identified in Exhibit C. There are no
officers in Tennessee. The biographies of the principal senior
management and other key technical staff are contained in Exhibit
D. Included as Exhibit E is a copy of the TRA’s Order in Docket
No. 02-01169, Order Approving Modification of Certificate of
Public Convenience and Necessity, granting BellSouth Long
Distance Inc.’s Application to provide interLATA long distance
services in Tennessee, contingent upon the FCC’s approval of
BellSouth’s Section 271 application for Tennessee.

BellSouth Long Distance Inc. possesses the managerial, technical, and

financial ability to provide facilities based interexchange long distance

service in the State of Tennessee as demonstrated below:
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6.

A. Managerial/Technical Ability:

As shown in Exhibit D of this Petition, BellSouth Long
Distance, Inc. has the managerial expertise to provide
facilities-based interexchange telecommunications services
in Tennessee. As described in the attached biographical
information, BellSouth Long Distance, Inc.’s management
team has extensive management, business and technical
expertise in telecommunications. In addition, the Authority
has found that BellSouth Long Distance, Inc. possesses
such expertise in authorizing the provision of various
services in Tennessee, including the provision of resale
interexchange services as well as local exchange services.
(See Order Granting Certificate of Public Covenience and
Necessity dated February 18, 2005 in Docket No. 03-
00602.)

B. Financial Qualifications:

The Company will rely upon the financial qualifications of
its parent, BellSouth Corporation(“BellSouth”). In support
of its financial qualifications, BellSouth Long Distance,
Inc. submits the fiscal year ended December 31, 2004 SEC
Form 10K and the 2004 Annual Report of BellSouth
(Exhibit F). Exhibit F summarizes the recent financial
performance of the BellSouth, including the results of
BellSouth Long Distance, Inc. This information includes
income statements, balance sheets, and statements of cash
flows for year-end 2004. Thus, BellSouth Long Distance,
Inc. has the financial resources necessary to operate as a
facilities-based interexchange carrier.

Services to be offered by Petitioner

As a result of increased toll traffic volumes in Tennessee,
BellSouth Long Distance, Inc. plans to install a new toll switch to
be located and maintained in Nashville. This switch will allow
BellSouth Long Distance, Inc. to offer facilities-based
interexchange services throughout Tennessee, in accordance with
all regulations as set forth by the Authority and in accordance with
all applicable State statutes. A new toll switch will also allow
Bellsouth Long Distance, Inc. to continue to provide reliable
service to its customers in Tennessee.
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7. Countywide Calling

The Company has and will continue to comply with TCA § 65-21-
114, toll-free telephone service within counties.

CONCLUSIONS:

BellSouth Long Distance, Inc. respectfully requests that the Authority grant its
Petition to Amend its Certificate of Public Convenience and Necessity to provide
Facilities-Based Interexchange Services throughout the State of Tennessee. For the
reasons stated above, granting of this Petition will provide significant benefit to
Tennessee telecommunications consumers by allowing BellSouth Long Distance, Inc.
to continue to provide the highest level of service to its customers.

Respectfully submitted this ; day of Z%;, 2005

BELLSOUTH LONG DISTANCE, INC

%M%@

HARRIS R. ANTHONY

Vice President and General C nsel
400 Perimeter Center Terrace

Suite 350

Atlanta, Georgia

770-352-3116

harris.anthony @bellsouth.com
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CERTIFICATE OF INCORPORATION
OF
BELLSOUTH LONG DISTANCE, INC.

1.
The name of the corporation is BeliSouth Long Distance, Inc.
2.

The address of the initial registered office of the corporation in the
State of Delaware shall be 1013 Centre Road, City of Wilmington, County of
New Castle, Delaware 19805-1297; and the name of the initial registered

agent of the corporation at such address is The Prentice-Hall Corporation
System, Inc.

3.

The purpose of the corporation is to engage in any lawful act or activity
for which corporations may be organized under the General Corporation

Law of Delaware.
4,

The aggregate number of shares of stock which the corporation shall
have authority to issue is One Thousand (1,000) shares of Common Stock,
which shall have no par value. Said shares of Common Stock may be
issued by the corporation for such consideration as shall be fixed from time

to time by the Board of Directors of the corporation.
5.

The corporation shall have perpetual duration.




6.

The name and address of the Incorporator is Jim O. Llewellyn, 1800
Campanile, 1155 Peachtree Street, N.E., Atlanta, Georgia 30309-3610.

7.

The initial Board of Directors of the Corporation shall consist of one (1)
member, whose name and address is as follows:

William F. Reddersen
Suite 1903
1155 Peachtree Street, N.E.
Atlanta, Georgia 30309-3810

8.

Whenever a compromise or airangement is proposed between this
corporation and its creditors or any class of them and/or between this
Corporation and its stockholders or any class of them, any court of equitable
jurisdiction within the State of Delaware may, on the application in a
Summary way of this corporation or of any creditor or stockholder thereof or
on the application of any receiver or receivers appointed for this corporation
under the provisions of §291 of Title 8 of the Delaware Code or on the
application of trustees in dissolution or of any receiver or receivers
appointed for this corporation under the provisions of §279 of Title 8 of the
Delaware Code order a meeting of the creditors or class of creditors, and/or

Corporation, as the case may be, agree to an compromise or arrangement
and to any reorganization of this corporation as consequence of such
compromise or arrangement, the said compromise or arrangement and the
said reorganization shall, if sanctioned by the court to which the said




application has been made, be binding on all the creditors or class of
creditors, and/or on all the stockholders or class of stockholders, of this
corporation, as the case may be, and also on this corporation.

9.

For the management of the business and for the conduct of the affairs
of the corporation, and in further definition, limitation, and regulation of the
powers of the corporation and of its directors and of its stockholders or any
class thereof, as the case may be, it is further provided that:

1. The management of the business and the conduct of
the affairs of the corporation shall be vested in its Board of
Directors. The number of directors which shall constitute the
whole Board of Directors shall be fixed by, or in the manner
provided in, the Bylaws. The phrase "whole Board" and the
phrase "total number of directors” shall be deemed to have the
Same meaning, to wit, the total number of directors which the
Corporation would have if there were no vacancies. No election
of directors need be by written ballot;

2. After the original or other Bylaws of the corporation
have been adopted, amended, or repealed, as the case may be,
in accordance with the provisions of §109 of the General
Corporation Law of the State of Delaware, and, after the
corporation has received any payment for any of its stock, the
power to adopt, amend, or repeal the Bylaws of the corporation

may be exercised by the Board of Directors of the corporation;
and,

3. Whenever the corporation shall be authorized to
issue only one class of stock, each outstanding share shall
entitle the holder thereof to notice of, and the right to vote at, any
meeting of stockholders. Whenever the corporation shall be
authorized to issue more than one class of stock, no outstanding
share of any class of stock which is denied voting power under

-3.




the provisions of the Certificate of Incorporation shall entitie the
holder thereof to the right to vote at any meeting of stockholders
except as the provisions of paragraph (2) of subsection (b) of
§242 of the General Corporation Law of the State of Delaware
shall otherwise require: provided, that no share of any such
class which is otherwise denied voting power shall entitle the
holder thereof to vote upon the increase or decrease in the
number of authorized shares of said class.

10.

The personal liability of the directors of the corporation is hereby
eliminated to the fullest extent permitted by the provisions of paragraph (7)
of subsection (b) of §102 of the General Corporation Law of the State of
Delaware, as the same may be amended and supplemented.

1.

The corporation shall, to the fullest extent permitted by the provisions
of §145 of the General Corporation Law of the State of Delaware, as the
Same may be amended and supplemented, indemnify any and all persons
whom it shall have power to indemnify under said section from and against
any and all of the expenses, liabilities, or other matters referred toinor
covered by said section, and the indemnification provided for herein shall
not be deemed exclusive of any other rights to which those indemnified may
be entitled under any Bylaw, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in his official capacity

or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

12.

Any action that is required or permitted to be taken at a meeting of the
shareholders may be taken without a meeting if the action is taken by
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persons who would be entitled to vote at a meeting shares having voting
power to cast not less-than the minimum number (or numbers, in the case of
voting by groups) of votes that would be necessary to authorize or take such
action at a meeting at which all shareholders entitied to vote were present
and voted. The action must be evidenced by one or more written consents
describing the action taken, signed by shareholders entitled to take action
without a meeting and delivered to the corporation for inclusion in the
minutes or filing with the corporate records.

13.

From time to time any of the provisions of this Certificate of
Incorporation may be amended, altered, or repealed, and other provisions
authorized by the laws of the State of Delaware at the time in force may be
added or inserted in the manner and at the time prescribed by said laws,
and all rights at any time conferred upon the stockholders of the corporation

by this Certificate of Incorporation are granted subject to the provisions of
this Article.

IN WITNESS WHEREOF, the undersigned has executed this
Certificate of Incorporation this 13th day of March, 1996.




ISSUANCE DATE: 04/20/2005
REQUEST NUMBER: 05110112
Seccretary of State TELEPHONE CONTACT: (615) 741-6488
Division of Business Services g!il_ﬁ%gl_ilgg#lf\IIEICATION DATE: 08/29/1996
312 Eighth Avenue North 885;886TEUE§EéBAE§?§O8STE: PERPETUAL
6th Floor, William R. Snodgrass Tower JURISDICTION: DELAWARE
Nashville, Tennessee 37243
T0: REQUESTED BY:
CFs CFS
8161 HIGHWAY 100 8161 HIGHWAY 100
#172 #172
NASHVILLE, TN 37221 NASHVILLE, TN 37221

CERTIFICATE OF AUTHORIZATION

A CORPORATION FORMED IN THE JURISDICTION SET FORTH ABOVE, IS AUTHORIZED TO
TRANSACT BUSINESS IN THIS STATE:

THAT ALL FEES, TAXES, AND PENALTIES OWED TO THIS STATE WHICH AFFECT THE
AUTHORIZATION OF THE CORPORATION HAVE BEE ID;

THAT THE MOST RECENT CORPORATION ANNUAL REPORT REQUIRED HAS BEEN FILED
WITH THIS OFFICE; AND

THAT AN APPLICATION FOR CERTIFICATE OF WITHDRAWAL HAS NOT BEEN FILED.

FOR: REQUEST FOR CERTIFICATE ON DATE: 04/20/05
FEES

FROM: RECEIVED: $160.00 $0.00

CFS TOTAL PAYMENT RECEIVED: $160.00

g}?; HIGHWAY 100

RECEIPT NUMBER: 00003708871
00101230

NASHVILLE, TN 37221-0000 ACCOUNT NUMBER: 123

A Dt

RILEY C. DARNELL
SECRETARY OF STATE

$$-4458




BELLSOUTH LONG DISTANCE, INC.
NAME AND ADDRESS OF BELLSOUTH LONG DISTANCE, INC. OFFICERS

Mario L. Soto, President
Suite 400
400 Perimeter Center Terrace
Atlanta, Georgia 30346
Telephone: (678) 443 - 3937
Facsimile: (678) 443 - 3470

William D. Schneider, Secretary
Suite 400
400 Perimeter Center Terrace
Atlanta, Georgia 30346
Telephone: (770) 352 - 3352
Facsimile: (678) 443 - 3943

Julic J. Redmon, Assistant Secretary Vanessa A. Murphy, Assistant Secretary
Suite 1800 Suite 350

1155 Peachtree Street, N. E. 400 Perimeter Center Terrace

Atlanta, Georgia 30309 Atlanta, Georgia 30346

Telephone: (404) 249 - 0058 Telephone: (770) 352-3119
Facsimile: (404) 249 - 5901 Facsimile: (770) 352 - 3332

W. P. Shannon, Comptroller
Suite 1703
1155 Peachtree Street, N. E.
Atlanta, Georgia 30309
Telephone: (404) 249 - 5798
Facsimile: (404) 249 - 5655

Raymond E. Winborne, Jr.. Assistant Comptroller
Suite 15J08

1155 Peachtree Street, N. E.

Atlanta, Georgia 30309

Telephone: (404) 249 - 3035

Facsimile: (404) 249 - 4142
James L. Pittman, Treasurer
Suite 14D03
1155 Peachtree Street, N. E.
Atlanta, Georgia 30309

Telephone: (404) 249 - 3478

Facsimile: (404) 249 - 2126
Michael E. Coulombe, Assistant Treasurer Kelda M. Williams, Assistant Treasurer
Suite 14C03 Suite 14D03
1155 Peachtree Street. N. E. 1155 Peachtree Street, N. E.
Atlanta, Georgia 30309 Atlanta, Georgia 30309
Telephone: (404) 249 - 3483 Telephone: (404) 249 - 3829

Facsimile: (404) 249 -2126 Facsimile: (404) 249 - 2126




BELLSOUTH LONG DISTANCE, INC.
NAME AND ADDRESS OF BELLSOUTH LONG DISTANCE, INC. OFFICERS
(Continued)

Eric L. McKinley, Vice President-Taxes
Suite 16A
1155 Peachtree Street, N. E.
Atlanta, Georgia 30309

Telephone:
Facsimile:

Ronnie L. Brown, Assistant Vice President-Taxes
Suite 16

1155 Peachtree Street, N. E.

Atlanta, Georgia 30309

Telephone: (404) 249 - 3678

Facsimile: (404) 249 - 5568

W. Kyle Tompkins, Assistant Vice President-Taxes
Suite 16H

1155 Peachtree Street, N.E.

Atlanta, Georgia 30309

Telephone: (404) 249 - 3556

Facsimile: (404) 249 - 5905

Pamela H. Cook, Assistant Vice President-Taxes
Suite 16K

1155 Peachtree Street, N. E.

Atlanta, Georgia 30309

Telephone: (404) 249 - 3886

Facsimile: (404) 249 - 5905

Sharron F. Lathem, Assistant Vice President-Taxes
Suite 16B01

1155 Peachtree Street. N. E.

Atlanta, Georgia 30309

Telephone: (404) 249 - 3629

Facsimile: (404) 249 - 5905

(404) 249 - 3690
(404) 249 - 5901

Robert H. Proehl, Assistant Vice President-Taxes
Suite 16J

1155 Peachtree Street

Atlanta, Georgia 30309

Telephone: (404) 249 - 5704

Facsimile: (404) 249 - 5568

John R. Kirkpatrick, Assistant Vice President-Taxes
Suite 16H

1155 Peachtree Street, N. E.

Atlanta, Georgia 30309

Telephone: (404) 249 - 2786

Facsimile: (404) 249 - 5905

Dawn W. Dunkin, Assistant Vice President-Taxes
Suite 16E

1155 Peachtree Street, N. E.

Atlanta, Georgia 30309

Telephone: (404) 249 - 3724

Facsimile: (404) 249 - 5905

Dewona Bridges, Assistant Vice President-Taxes
Suite 16D

1155 Peachtree Street

Atlanta, Georgia 30309

Telephone: (404) 249 - 3754

Facsimile: (404) 249 - 5905




Exhibit

DESCRIPTION OF SENIOR MANAGEMENT OF APPLICANT

Mario L. Soto, President

Mario Soto is President of BellSouth Long Distance, Inc. (“BSLD”). Mr. Soto has over thirty
years experience in the telecommunications industry. He has worked for Southern Bell
Telephone Company, AT&T Corporation and different affiliates within BellSouth Corporation.
Mr. Soto has held various positions in Engineering, Pricing, Market Management, Product
Management and Regulatory within BellSouth and AT&T.

Mr. Soto attended the University of Florida where he earned a Bachelor of Science in Electrical
Engineering Degree in 1970 and obtained a Master of Electrical Engineering Degree in 1971.
He also earned a Master of Business Administration Degree from Georgia State University in
1980.

Hamilton E. (Bob) Gray, Network Vice President

Mr. Gray, Network Vice President, is responsible for planning, engineering, installation and
operation of the BellSouth Long Distance network. He is also responsible for the BSLD
telccommunications fraud management group.

Mr. Gray was assigned to the Bellsouth Long Distance project in August of 1995. Prior to his
current assignment, he was Director - Alternate Network Technical Planning for BellSouth
Europe in Brussels, Belgium where he was responsible for network development in support of
BellSouth’s competitive business ventures throughout the European continent in 1994 and 1995,
Betore his international assignment, he was Operations Manager — Network Fundamental
Planning for BellSouth Telecommunications, Inc. responsible for switching and transmission
network planning for BellSouth Telecommunications’ nine state territory from 1988-1994. Mr.
Gray also scrved a one year special assignment in Washington, DC representing BellSouth on
President Regan’s White House Staff in 1987. Mr. Gray began his career with BellSouth in June
of 1972,

Mr. Gray holds a Bachelor of Science degree in Electrical Engineering from Louisiana State
University and a Master of Business Administration degree from the University of Alabama.

Harris R. Anthony, General Counsel

Mr. Anthony, General Counsel, arrived at BellSouth Long Distance in early 2000, but has
worked in BellSouth's Legal Department since 1977. He began his career with BellSouth as a
labor attorncey, then was BST’s General Counsel for Georgia and, later, BST General Counsel for




Exhibit

Florida. He returned to Atlanta in 1994, where he assumed responsibility for BellSouth's
Commercial Attorneys.

Mr. Anthony graduated Magna Cum Laude from Colgate University and went on to earn his
Juris Doctorate from Duke University School of Law.

Sam Hastings, Vice President — Customer Operations and Sales Support

Sam Hastings, Vice President — Customer Operations and Sales Support, is responsible for long
distance scrvice assurance, billing data integrity, customer care and sales center support.

Betore his current assignment, Mr. Hastings was Vice President-Marketing, Mass Market &
Wholesale Services, responsible for development of Consumer and Small Business long distance
products and services; and for sales, marketing and operations of BSLD’s wholesale business.

In addition, Mr. Hastings served as Sales Assistant Vice President of BST’s Interconnection
Scrvices wireless segment. In this position, he was responsible for sales of interconnection
services to wireless, PCS and paging customers.

Before joining BellSouth, Mr. Hastings was a senior manager at Nortel Networks in Atlanta
where he was responsible for the BellSouth Sales Center. He effectively managed many
resources in order to design, manage and coordinate the processes that interface with multiple
BellSouth organizations.

Mr. Hastings holds a Bachelor's Degree in Business Administration from Georgia State
University and received his Master's Degree in Business Administration from Georgia State

University in 1994,

William D. Schneider, Secretary

William Schneider, Secretary, has been a part of the BellSouth Long Distance team since 2003.
Prior to joining BellSouth Long Distance, Mr. Schneider held several positions of increasing
responsibility within the BellSouth Finance organization including Controller, BellSouth
Technology Group: Controller, BellSouth Affiliated Services Corporation; Manager, Regulatory
Accounting: Assistant Manager, External Reporting; and Corporate Books Manager at BellSouth
Corporation. Mr. Schneider worked at Deloitte & Touche prior to Jjoining BellSouth.

Mr. Schneider holds Master ot Accountancy and BBA degrees from the University of Georgia
and is a Certitied Public Accountant.
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Mikc Reagan, Chief Information Officer

Mike Reagan, Chief Information Officer, was part of the BellSouth Long Distance Information
Technology (“IT”) organization from 1996 to 2001. Prior to joining BellSouth, Mr. Reagan held
a number of positions with Sprint and MCL. In all, Mr. Reagan has been in telecommunications
for 19 years and has held positions in network engineering, sales support, product development
and information technology.

As ClO, Mr. Reagan is responsible for all IT planning and strategy, architecture, application
development, application support, operations and project management for BellSouth Long
Distance. Mr. Reagan has a Bachelor’s Degree in Electrical Engineering and Mathematics from
Geneva College in Pennsylvania.




' BEFORE THE TENNESSEE REGULATORYAUTHORITY
' NASHVILLE TENNESSEE

B Jannax'y28,2002 S
INRE: |
APPLICATION OF. BELLSOUTH LONG - : DOCKETNO. - °
' DISTANCE, INC, TO EXPAND ITS CERTIFICATE

0201169
OF CONVENIENCE AND NECESSITY TQ R
'PROVIDE RESOLD INTERLATA SERVICEIN * -
-TENNESSEE T

ORDER APPROVING MODIFICATIO.N OF CERTIFICATE OF PUBLIC
: - CONVENIENCE AND NECE

This matter came before Chau'man Sam Kyle, Director Deborah Taylor Tate, and;‘
' Dmector Pat Miller of the Tennessee Regul atory Authouty (@e “Authonty” or 'IRA"),
volmg panel assngned to this’ docket, at the regularly scheduled Auﬂmnty Confuence heId-' i;
,on November 18 2002, for consldemnon of the Applicaﬂon of BeII.S‘auth Lang Disfance.
) Inc ﬁJr Approval of a Mad ﬂed Certgﬁcate of: Pubhc Convemence and Necas'sity (the _
: “Applzcation”), wh1ch was ﬁled on October 17, 2002 .

On August 1, 1997 Be!]South Long Dmtanco Ine. (“BSLD") ﬁled vmh ﬂ:e TRA :
an apphcanon, pumuant to Tenn. Codc Ann § 65-4—201 for authoﬁty to operate in -
_Tennessee as.a resellm of fong digtance servxce In its August 1, 1997 applicauon, whxch :
was assngned to Docket No. 97-01404 BSLD requested authority ‘to ptovide mcldental ‘3‘
-mterLATA Sevices not precludod by Section 271 of the Fedaral Telemmmmcat:ons Act- ‘




* of 1996 (the “Act”)! and as specificaily AQﬁngd in Section M2 BSLD also requested
‘that the TRA grant if the authority (oprowde resold intmLATA toll services and the full |
my- of résolfi .interLATA semces contingent <up(.)n the F ed& e Commlxmcatxons |

Commission's (CC") approvl of BellSouths Section 271 spplication for Tgx;pessee_.i. |
Inits Séetion 271 application, BellSouih s requesting FOC al‘,pr'oy_a,gm;m;? Section
271 of til'e, Act, to Prvi'ide._lql.xg dist‘a;npe. seivice in Tennessco.* Inoenjuncﬁonmﬁnhw :

application filed with the FCC, BellSouth roquisted s recommendation foin tho TRA that

 the FCC grant such approval, in accordatice with Section 271(d)(2)(B) of the Ack- The
' TRA considéred this roquest in TRA Docket No. 9700305, | '

'47U.8.C §271 L .. - B S o
2 Section 271(b)(3) of the Act, 47 US.C. § 271(b)(3), providés that 2 Bell operating company may provide
“incidental interLATA services” as defined in Section 271(g), 47 US.C. § 271(g). That Seption' defines such'
,s'ervicesas“theintérLATAprovisionbyaBellqp«aﬂngcombamjmimaﬁlW: T - .
) : (IJ(A)'éfmdioprogmnnning,wideopmgmmming,droﬂmmp i ing servicés o -
) _subscp’bmhqsuchservicesofﬂwhcompmyoramligte; ) S .
(B) of the capability for interaction by such subsoribers to seléot or respond to_such
" audio programming, video programming, or other prograinshing services; . - ‘

) to distribite; ot . . - . .
(D) of alamm mouitoring services; - -~ - T T
(2) of two-way. interactive video servicés or Intormet services over dedicated facilities - -
- toor for elemehtary and secondery dohools es defined in tection 234(h)(S) of this title;. . -
- (3) of cominercial mobife services in accordance with section 332(c) of this title and
- with the regolations prescribed by the Commission pursuant to paragraph- (8) of such
. {4) of a service that permits a customeér that is Yocated in one LATA fo retrieve gtored
' information from, or file. information for storage in, information storage facilitics of such
.company that srs located imanother LATA; .~ . . -7 - S
_ (5) ‘of signaling information used in comncttion with the provision ‘of. telephono
exchange services otexchangeaccécsbys_locqlexohaﬂgcoaﬁmdr_' L L
: (6) of network control signaling." iiformation to, and Teceipt of stch- signaling -
information from, common carriers offeting intsrLATA servioes gt any location within the * .
- area in which such Bell operating company ‘provides telephone exchange sesvices or .
exchange access, ) B B ‘ . A ]
3 See In Re: Application of BellSouth Long Distance, Iné. for a Certificate of Conventence and Necessity to .
Provide Operator Services and Resell Interexchange Telecommunications Services in Tennessee, Docket No., )
~97-01404, Order Granting in Fart and Denying in Part Application for Certificate of Public: Conveiience
. and Necessity, 56 (May 4, 1999). T . ) : s
" In the Matter: of Joint Application of BeltSouth Corporation, BellSouth Telecommunications, Inc. and’

: BeliSouth Long Distance, Inc. for Provision of In-Region, InterLATA Services in Tennessee and Florida, WC
. - Docket No. 02-307. : . ST T .

*4TUS.C. § 271(a)(2)(B). - ,



' Several partm mtervened in Docket No 97-014()46 Dunng 2 Hearmg on the. ‘

: ments conducted on Apnl 28, 1998 the mterveners argued that the Authonty should deny

BSLD 5 appllcatlon on the grouud that it was prematute ’I'he mterveners stated that

- BellSouth must ﬁrst receive Sectlon 271 approval from the FCC before seelcmg authonty ;
- to prowde long d1stance servme from the TRA Thc mterveners argued that the Authonty‘

is limited to grantmg 2 CCN for BSLD to prov:de only the indidental mterLATA semoes ’

specified in Section 271(g) of the Act.9 The intetveners also stated that the TRA has no

authority. fo xssue a contingent certificate authonzmg BSLD to provnde semces in the -

future that are prohibxtod by federal law

Followmg the Apnl 28, 1998 Hearmg, the Authonty granted BSLD’s August l

1997 apphcauon in part and demed thc apphcanon in part . The Authonty granted

_7 BSLD’s apphcatlon to the extent that BSLD was authorxzed 1o, provxde only resold S

incidental mterLATA services as dcﬁned in Section 27l(g) of the Act and tesold '

‘ mﬁ‘aLATA toll services.' However the Authonty demed BSLD’s request for authonty to-: g

provide r&sold m—reglon mterLATA semces other than the mc:dental servxcu 1dent1ﬁed in

- Section 27l(g) of the Act 3. The Authonty 1ssued an Order Grammg in Pan‘ and Denymg .

in Part Applwatmn for Certzﬁcate of Public Convemence and Necesszty on May 4, }999

¢, AT&T Teleoommmucatxom of the South Cc.nnal Stms Inc., Nmm,mx Tennessee, LLC MCI- oo
Telecommunications _Qo;_'poration, Time Warner - Commtmmuons of the. Mld-SOllﬂl, LP, the :
. Communications: Wotkars .of: Ammca, AFL-CIO “and TCG. Mld South, [nc sought and. were' granted ©

intervention in Docket No. 97-01404,

" Order Granting in Part and Denying in Part Application Jor Cerrgﬁcate of Public Convemence and’

Necesslty, 6 (May 4, 1999)
S1d. )

"Idj:7
014




‘ BSLD ﬁled the Application whrqh 1s the sub]ect of thrs docket on October 17,.'>.
2002, Inthe Apphcation, BSLD requests that the Authonty modify its CCN to permrt it to '
3 provrde operator and interLATA toll- semoes m Tennoesee In its Apphcation, BSLD; .
| states that mrannstancee have changed smce ’the Authonty approved its CCN on'a limited
basxs in Docket No 97-01404 most notably wrth regard to BellSouth‘s Sectron 271

' applicanon for Tennessee BSLD states‘

: - The Authority has recently approved BellSouth’s Statement of '
o Generally Available Terms, found BéliSouth to have complied with the '14- .
- point checklist set forth in Section 271, and found BellSouth to be in . - -
complignce with the separate affiliate requirements of Séction 272, Thé.
“Authority “also voted unammoust to neeommend to the FCC that " -
BellSouth’s 271 apphcanon be apprbved. _ B
B Addihonally, BSLD states that f.he FCC is expected o' mle on BellSouth‘s Sechon -
2n apphcatlon for Tennesiée on or before December 19, 2002 Asa rosil, BSLD
requests that the Authonty modrfy its exrsung CCN to allow itto provrde mterLATA long
. drstance semces in Tennessee eon:tmgem upon the FCC’s antlcrpated approval of '
: BeIlSouth’s Sectron 271 appllca,non for Tennessee I BSLD states that it wrll not provrde'_
mterLATA servrces in Tenna;see unul the FCC has wsued an order approvmg BellSouth’s
* Section 27 I apphcat]on and the FCC’s order has gone jnto eﬁ‘ect" However, BSLD -
' requests that the Authonty approve ‘the modrﬁcauon of rts CCN so: that it may begm

reselling operator and - toll’ servioes in Tennessee mmedrately upon reeervmg FCC

¥ dpplication of BelISouth Long Dwmrzce Inc Jor Approval oa Mod{ﬂed Cert{ficate of Public C‘onvemence ;
fndNecetsify, Docket No. 02-01169, October 17, 2002, p. 2 (the “dpplication”). .
I, p. 1. Deceinber 19, 2002 s the statutory deadline for the FCC's detennmanou thh regard o .
BellSouths 27 applicauon for Tennessee, as provided in Section 271(d)(3) of the Act, 47 USC
? 271(d)(3) ;
d,p.2.
1”7 Id




'appréval.l'siNbpartysbught intervenﬁon_iplhisdockét L N

" Findin ‘g'san.(:iC6-nclMions- e L .

©+ L___Changed Circumstances Following BellSouth Long Distance. T
 Auguit 1, 1997 Application | D

* Inits May 4, 1999 Order in Docket No. 97-01404, the Authority stated: -

The Authority finds that approval at this time. of BSLD's application
tegarding the interLATA services ofher than fhose incidental services -
‘identified in Section 271(g) of the Pederal Act. would ‘amount to a
- contingent ceftificate. The contingency would be approval by the FCC of
. - BSTs Section 271~ applicatior, -~ BSLD cites 1o _statutory. authority. or
 precedential authority to support the. granting of a-contingent certificate. -
* Further, the United sm{pssupremébomihasnﬂgaﬂ;gn U I

.. A claini-is not ripe for adjudlcauon if it rests upon contmgentﬁxture ’
.. evénts that may not ocour as anticipated, ot may not occur at ail.'?

Thus far, no Bell Opgrating Company has been able to convince the FCC. |
that-it_has met all the requirements -of the Act to be allowed.: to offer
interLATA long distafice servicé ifi any state. BST has feiled in three -
attempts to-receive Section 271 relief fo provide interLATA services even

~ With positive recommendations of the respective State Utility. Commissions
in South Carolina-and twice in Louisiate, When BST might -clear s
huidle is unknown. ~ Accordingly, the Directors deny BSLD'S request for

- authority to provide services that may be allowed afier the FCC grants BST
271 relief, a - N

" Significant charigés Have téken place :singe BSLD’s August 1, 19}7 application in
Docket No: 97-01404, .Unlil-c‘e the circumstances at the tims of the Avgust 1,1997
appli',catién, BellSouth has .a' ‘ Sé_(_:l:io'i;: 21 applxcation fof Tef;néss"o;é pendmg b_efdié the -
FCC that must be decided by Decetsber 19; 2002, Tho TRA bas found in Docket No; 97-

00309, that - BellSouth complies with tho requiroments of Section 271 and has.

¥ Texas v. United States 1]8 8: CL 1257 (1998) (Footnots in original), -

Order Granting in.Part dnd Denying 1 FPart Application for Ce}njﬁaéie.'of Pd{)lic' 'Cohve{zignce and

Necessity, 8-9 (May 4, 1999),

3




‘recotmended that tho FCC approve BellSouﬂl’s Secuon 271 apphcauon for thnnessee.2l
, The Umted States Department of Jusnce has likewxse recomménded atmmva] of
BellSouth’s Sectlon 271 apphcatmn for Tennmee

It is now reasonable to antxclpate that BelISoulh wﬂl reoewe approval ﬁ~om the -

FCC to pmv1de non-mcldental, mterLATA long dlstance sdrvmes m Tennmsee tm or'
before Decanber 19 2002 Whereas at the tnne of BSLD’s apphcahon in Docket No 97-
01404, the FCC had on three (3) 000881011.8 (tmcc for Lomsxana asd once for South -

| Caroling) denied Section 2m apphcauons filed by Bensmh,” the FCC has; now appmved
' BellSouth’s Sectxon 271 apphcauons for seven ¢2) states, mcludmg Lomsxana and South
Camhna,“ Further, the FCC has found ﬂmt BellSouth’s opemuonal support systems_
(059) ife the same throughout the BellSouth rogion,” and s it is. msonable to

«conclude that the FCC will also ﬁnd ﬂlat BellSouth’s 0SS for Tennessee are giso
nond}sqnmmatory.

. The Authonty’s May 4 1999 Order m Dopket No 97—01404 stated the followmg :
ﬁndmgs w}uch are reqmred for the grantmg of a CCN N ‘

# Sec In Re BeIISouth TeIwommunicaﬂons Inc. Entry Into- Long Distance: (InterLATA) Seme in

C Tenna'see Pursuant 1o Section 271 of the Telecommunications Act of 1996, Docket Ng. 97-00309, Admaty :
- Opinion of the Tennéssee Rey egulatory-Aiithority w the FEC Relating to BeliSouth Telecommunimtxom. Fie.’s
Entry Into Long “Distance (InterLATA) Service in- Temtessee Pursuant to 'Swﬁon 271 of the ;
- Delecommunications Act of 1996, 47 (October 10; 2002)..

2 Iy theé Matter of -Joint Application of BeIlSouth Corporaiion, BellSautk Telecommunfcata‘ons. Inc. and
BeliSouth Long Distance, Ine. Jor Provision of In-Region, IntetLATA Sevvices i in Florida and Tanmseé, wC!
Docket No, 02-307, Evaluarion of the Department of . Justice (October 25, 2002). o
B See Order Granting in Part and Denyh:g in Part Appllcatlou Jor Certificate of Pubhc Convemence and
Necesstty. $ (May 4, 1999). )

See In the Matter of Joins App!icahon by BellSouth Corporation, BeIISouth Telecommunicadons Tne,, and -

South Long Distance, Inc. Jor Provision of " In-Region, InterLATA Servlces in Geoxgia and Louistand, 17 .
F C CR. 9018 (2002) (Memorandum Order and Opinion) (“FCC Georgla/Louisiana Order"); In the Matter
of Joint Applicaiion by BeliSouth’ Corporation, BellSouth Telécommunications, Inc,, .and BellSouth Long
Distanice, Iné, for Provision.of Iy- -Region, InterLATA- Services i Alabaina,’ Kentucky, Misstfs{ppi Norﬂz :
Ceroling, and South Carolina, 17F.C.CR. 17,595 (2002) (Memoradum Ordet snd Opinion). -
Bree Georgza/Lam‘.nana Order, 17 F C. C.R. 9(}18 at9068

-6




[B]ased on a teview w of of BSLD N applicauon and the- entxrc rocord in thls‘ SRS
‘matter; the  Authority finds that BELD satisfies the managenal financial and -
technical requiréments contamed in Tenn, Code Ani.:§ 65-4—201(0) )
Further, pursuant to the additional réquirernénts of Ten, Code Ann, § 65-4-
201(c), the Authority finds that BSLD has demonstrated its willinghiess to
- adhere to all applicable policies; rules and orders. Additionally: BSLD has -~ -
- filed an acceptable small and niinorjty-owned teleoommumcatlons ’busmess
_ partxcxpatlon plan pursuant to Terin. Code Ann. § 65-5-212.% -
The Authonty is. not aware. of not has-any pemon submltted to thc Authonty, any evxdence
a that would reduire the Authonty to quallfy, alter or rescmd these ﬁndmgs Therefom the :
_ Authonty ﬁnds that BSLD continues to meet the requu'ememts of Teun. Code Ann §§ 65+
-201(c) and 65-5-212 . I '
~ E_S%mu.’&&ﬁh&&&m ‘ L
Addmonal support for grantmg amodlﬁcatwn of BSLD’s CCN comes from actnous '
taken by Bel!South to comply with the aﬁhate safeguards contained in Secuon 272 of the -
Act.” Sectaon 272(a)(1) requares a Bell operating company to oﬁ’er mterLATA long
’-.d:stance scmces through an aﬂihate separate and mdependmt of the entlty that- oﬂ‘exs
local servxces and mterconnechon servmes to compentots BSLD servea as BellSouth’ .
A -separate long dlstanoe aﬂihate as reqmred by Sectxon 272 Secuon 272 ﬁlrthex provxdes 7 .
that nll u'ansacuons between the Bell operaimg company and iis long dlstance -affiliate -

‘must be conducted .on an arm s-length baSls and may not dlscnmmate between the Bell

operatmg company of 1ts afﬁhate and othet provxders As part of the teshmony it

i‘pmemed in Docket 97-00309 BellSouth prwmted audlted consohdated ﬁnanclal ’
staienients” attcstmg that BeIlSouth is’ complying wﬂh the FCC's aﬂihatc transactlon'

% Order Grapting in Part and Denying m Part Application for Certificate of Public- Convenlence arnid
Necessity, 7-8 (May 4,-1999). S T R
7 47 US.C:§272. . ‘

47 US.C. §§ 272(6)(5) and 212(0)

Du‘ect Tesﬁmony of John A Rusoilli, Docket 97-00309 Apri] 26, 2002, Bxhiblt .TAR-I6




. _oﬂes ¥ The Authonty concluded from s ewdcnce that BellSouth had sufﬁclently
demonstrated its wﬂlingness to oomply wlth the reqturements of Section 272 E! ‘ |

The Authonty -also- concluded in, Docket No 97-0030932 'that BenSouth_

'demonstraled that it is meetmg the structural sepmhons reqmrements of Sectlon 272(b) of ;

the Act.” 'I’he teshmony of Bel]South w1tness John A Ruscnllx, submxtted in Docket No . |
. .97—00309 states that: (1) BSLD xs mamta.lnmg books records, and accounts separate ﬁ~om -
the books; reoords and accounts mamta.med by Be]!Souﬂl, (2) BSLD accounhng stmcmre
L eomplles thh the ECC’s Umfmm System of Accounts (3) BSLD has oﬁieers, directors, :
and employees separate ﬁ'om those of BellSouth, and (4) no eredltor of BSLD ‘has any- g
" recourse to the assets of BellSouth.” . ' ' T ' ,
Another safeguard included in the Ao( isa bienmal audlt to deteunine whether a
Bell operating company isin oomphanoe thh safeguards and reqmrements of Sectwn 272 .
Once a Bell operatmg company is authonzed to prov.lde m-regmn mterLATA servwee in .._ :
any of its mcumbent tsites, ‘Sectmn 272(d)(1) of fhe Act requm hat such arr audit be |
. conducted every two (2) years by an mdependent aud:tor 3 Ajoint federal/state ovetsnght
. tea.m (“JOT”) will be responsible for overseemg the woﬂ( of the audxtors _
Pumuant to! Sect:on 272,(d)(1) of the Act, BellSouth w111 select an mdependent-."_ ‘

'aocountmg ﬁnn to perform the bxenmal smdlt, and the TRA wﬂl recenvc the results of the o

”47crn.§§54901 64,904, :
3 In Re; BellSourh TeIecommunicazions Inc. Enhy Into I.ang Distance (InterLATA) Service in .’l’ennessea o
Pursuant to Section 271 of the Telecommunications Act'of 1996, Docket No, 9700309, Advisory Opinion of
_the Tennessee Regulatory Authorfty to the FCC Reladng to BellSouth Telecommun!cariom, Ine.’s Entry Into

Long Distance (InfefLATA) Service in Tennessee Pursuam lo Sectlon 271 of the Telecammunlcaﬂons detof .
1996 45 (October 10 2002). . X

3347 JUS.C.§ 272(b).

- *Direct Testimony of John A Ruscilll, Dooket 97-00309 Apnl 16, 2002 Exhibit JAR~16
»4” 47USC. § 272(d)(l) _
%14,




, audlt and make them avallable for pubhc mspectxon as requed by Sechon 272(d)(2) of the ‘
AcL37 Thls Sectlon also allows any party t0 submit comments on~the final audlf, report,” _
' Based upon the above ﬁndmgs, the Authonty finds, that BellSouth and BSLD have :
o 'suﬂicxently demonstrated their wﬂlmgnees and abxhty to comply wtth the separate aﬂihate,
| reerements of 47 U S. C 272 and the FCC’s afﬁhate hansacuon rules :
Snmmagx of Findingg and Qonclggign g _' _ )
Based upon : careful rev:ew of the Applzcatzon, and of the entxre reoord m tlns'- v
' -A matter, the Authonty ﬁnds that BSLD’ 8 Applicauan pments to the Authonty 8
mgmﬁcantly dliferent sét of cxrmnnstances from those prevmhng at the tlme of BSID‘ .
August 1, 1997 applicatxon. In hght of these a!tered cxmnnstances. the Authority ﬁnds
that- modlﬁcatxon ‘of BSLD's CCN to mclude the authority o provxde mterLATA long h :
: ‘dlstance semces in- Tennessee, contmgent upon the FCC’s anhmpated appmval of
- .BeIISouth’s Sechon 271 apphcanon for Tenneesee, is Justlﬁed. BellSouthhas asseaed that.
. the reqmred afﬁhate safeguards are m plaoe, and the JOT is m plnce to oonﬁnn this
“assertion and venfy that the safeguards are in eﬁ‘ect. The Authonty’s ﬁndmgs regnnimg "
tBSLD’s comphzmce with Tenn, Code Ann. §§ 65-4-201(0) and 65-5—212, as stated m the
Authonty s May 4, 1999 Order in Docket No 97-01404 remam vahd. Fma]ly, FCC; -
: appmval of BellSouth’s Sectlon 271 apphcatlon for Tennessee is no longet a remote‘
contmgency, a8 the Authonty found in' Docket No. 9‘7—01404 but is mstead a oondltxon.
 likely to- be met in the near futum “The Amhorlty thus’ concludes that modiﬁcanon of‘ '
"BSLD’s CCN based on the condition of FCC approval is no longer an mwmanted' :

) rehanoe on a contmgency and 1s no longer nnperm1ssible under the standard of Texas v.

e 37‘4,} U-S-Cl'§j272(a)(2). L
CYTR fix




United States, 1 18 S.C 1257 (1998).

_‘ A'c;,é_,ofdingly, at thé November 18; 2002 _Authorify Oonference, ,the_-vbﬁ‘ng'- panéj
voted i:_nimimousl}to a;;pr'()vé BSLD’S"Tz.!ppiicaﬂon toprowde mtetLATA lén; dgmce
services i Tenxiess_lee, contingenit upon -tf:q Fqc!s vapptdfal of ﬁellSduﬁm’s Séctioh -271.'
appli‘;aﬁon fdf-Té!nessee.39 ' R BT |
| 1 THEREFORE ORDEREDTHAT - |
. i.. “The Application .of Beﬂ$§uth Long_'Dis.tance, Tnc. for a-ﬁibﬁiﬁbétion éf its
‘ oemﬁcatc jc_)Af pixbi;c,:oqnyenienoe' and_ngce‘séify'to allow Bel'lsoﬁtl.ibpr‘xg Dist-a‘r.lc_e‘ Inc. %
pmvndc mtm‘LATA long dlstance servw&s m Tennessee is approved conhngcnt upon 'ﬁze '

* Fedeil CommumcatlonsCOmmlssmns spproval of BellSoutt's application, peuint o, *
‘ '_‘27'U.S.C._§-'2'§1,for'éﬁth&i"cy toprowdelongdlstanccserwcem'l‘ennessee S _
- 2 ; Anypayty aggﬁeved by‘il;evéénﬂieﬁq#s &eéision mtlnsmattermyﬁle a -

Petition for Reconsideration within fiftcen (15) days from and after the date of this Order.

" Pat Miller, Director -,

* The Authority mado its findings and reached its decision with regard to BSLD's Application based on the
reasonable expectation that the FCC would grant BellSouth's Section 271 Application for Tetméssee. 'Since
the Auithority’s action, the FCC has, in fact, granted BellSouth’s Section 271 Application for Terinessee. ‘See .
In the Matier .of Joint Application of BellSouth Corporation, BellSoutk . Telecommuriications, Inc. and.
- BeliSouth Long Distance, Inc. for Provision of In-Region, InterLATA Services in Floridg and Tennessee; WC . .
Docket No. 02-307, Memoraendum Order and Opinion’ (December 19;2002). - - : o
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